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January 10,2012

The Honorable Board of Supervisors
County of Los Angeles
c/o Olga Castaneda, Head, Board Specialist
383 Hall of Administration
500 W. Temple Street
Los Angeles, CA 90012

Re: South Pasadena Unified School District 2012 General Obligation Refunding
Bonds: Request to the Los Angeles County Board of Supervisors to Levy Taxes and
to Direct the Auditor-Controller to Place Taxes on Tax Roll.

Dear Supervisors:

At this time, the South Pasadena Unified School District (the "District") has authorized and
intends to issue general obligation refunding bonds in an aggregate principal amount not-to-exceed

$22,000,000 (the "Bonds"), for the purpose of refunding portions of the District's outstanding General
Obligation Bonds, Election of 2002, Series 2003A. The above actions were approved by a resolution
adopted by the Board of Education of the District on November 9, 2010 (the "District Resolution"),
pursuant to Section 53550 of the California Government Code and other applicable provisions of law with
respect to the Bonds. The District Resolution is in full force and effect and the District Board has taken
no action to amend or rescind the District Resolution. A certified copy of the District Resolution is
enclosed herein.

The District formally requests, in accordance with Education Code Section 15250 a...! other
applicable provisions of law, that the Board of Supervisors (the "Board of Supervisors") of the County of
Los Angeles (the "County") adopt the enclosed resolution (the "County Resolution") to levy the
appropriate taes for the payment of the Bonds and to diect the Auditor-Controller of the County to place
these taxes on the tax roil every year according to a debt service schedule and intrctions that wil be

provided upon the sale of the Bonds, curently scheduled to occur in Januar of 2012.
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IT is THREORE REQUESTED THAT:

i. The Board of Supervisors adopt the enclosed County Resolution on the next avaiable

Board of Supervisors meetig following the sale of the Bonds. (Two origials are enclosed which have ben
approved as to form by County CounseL.)

2. Afr the Board of Supervisors has taen action on ths letter, the Distrct requests that the

Clerk of the Board of Supervisors fush two (2) certified copies of the Resolution to:

David Casnocha
Stradling Y occa Carlson and Rauth
44 Montgomery Street, Suite 4200
San Francisco, CA 94104

and send one (1) copy of the Resolution to each of the following:

Los Angeles County Treasurer and Tax Collector
Attention: John Patterson

500 W. Temple Street, Suite 437
Los Angeles, CA 90012

Los Angeles County Auditor-Controller
Attention: Jackie GuevaÌTa
500 W. Temple Street, Suite 603
Los Angeles, CA 90012

Los Angeles County Counel
Attntion: Camy DuPont
500 W. Temple Street, Room 648
Los Angeles, CA 900 12

Sincerely,

SOUTH PASADENA UNIFIED SCHOOL DISTRICT

BY:~
/ Dr. Scott Price
Assistant Superintendent of Business Services

cc: David Casnocha, Esq.

John Patterson

Enclosures
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A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES, CALIFORNIA AUTHORIZING THE LEVY OF TAXES FOR
GENERAL OBLIGATION REFUNDING BONDS OF THE SOUTH PASADENA
UNIFIED SCHOOL DISTRICT, DESIGNATING THE PAYING AGENT
THEREFOR AND DIRECTING THE COUNTY AUDITOR-CONTROLLER TO
MAINTAIN TAXES ON THE TAX ROLL.

WHEREAS, a duly called election was held in the South Pasadena Unified School
District (the "District"), Los Angeles County (the "County"), California (the "State") on
November 5,2002, and thereafter canvassed pursuant to law;

WHEREAS, at such election there was submitted to and approved by a vote of more
than two-thirds of the qualified electors of the District a question as to the issuance and sale
of general obligation bonds of the District for various purposes set forth in the ballot
submitted to the voters, in the maximum amount of $29,000,000, payable from the levy of an
ad valorem tax against the taxable property in the District (the "Authorization");

WHEREAS, pursuant to the Authorization, on the Board of Supervisors of the
County (the "County Board"), on May 15,2003, issued on behalf of the District $20,000,000
of South Pasadena Unified School District, Los Angeles County, California, General
Obligation Bonds, Election of2002, Series 2003A (the "Prior Bonds");

WHEREAS, the Board of Education of the District determined in a resolution
adopted on November 9, 20 I 0 (the "District Resolution") to authorize the issuance and sale
of general obligation refunding bonds (the "Bonds") in the aggregate principal amount of not
to exceed $22,000,000 to refund all or a portion of the Prior Bonds pursuant to Section 53550
ofthe California Government Code (the "Bond Law");

WHEREAS, the County Board has been formally requested by the District to levy
taxes in an amount suffcient to pay the principal of and interest on the Bonds when due, and
to direct the Auditor-Controller of the County to maintain on its tax roll, and all subsequent
tax rolls, taxes suffcient to fulfill the requirements of the debt service schedule for the
Bonds, commencing on August 1,2012 that will be provided to the Auditor-Controller by the
District following the sale of the Bonds; and

WHEREAS, the District has requested that the County Treasurer and Tax Collector
(the "Treasurer") be appointed by the County Board to act as the authenticating agent, bond
registrar, transfer agent and paying agent (collectively, the "Paying Agent") for the Bonds
pursuant to the District Resolution.

NOW, THEREFORE, THE BOARD OF SUPERVISORS OF THE COUNTY
OF LOS ANGELES DOES HEREBY RESOLVE, DETERMINE AND ORDER AS
FOLLOWS:

SECTION 1. Issuance of Bonds. That pursuant to Section 15140(b) of the
Education Code, the County is granted the power to and hereby approves the issuance of the
Bonds by the District on its own behalf under the Bond law.
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OFFICE OF THE SUPERINTENDENT

SOUTH PASADENA UNIFID SCHOOL DISTRICT
(Los Angeles County, California)

2012 General Obligation Refuding Bonds

I, Joel Shapiro, hereby certify that I am the duly qualified and acting Superintendent of the
South Pasadena Unified School District (the "District") and the attached Resolution No. 2010-2011-
13 is a full, true and correct copy of a resolution adopted by the Board of Education of the District on
November 9, 2010 and that such resolution was duly adopted and has not been modified, amended,
rescinded or revoked and is in full force and effect on the date hereof.

IN WITNESS WHREOF, I have hereunto set my hand this 10th day of Januar, 2012.

SOUTH PASADENA UNIFD SCHOOL DISTRICT

By:

1020 EL CENTRO STREET. SOUTH PASADENA, CALIFORNIA 91030 · (626) 441-5810 EXT 5810 EXT 1100 · FAX (626) 441-5818
SOOua$Wß~MiO~-ooOl · SOUTH PASADENA MIDDLE SCHOOL · ARROYO VISTA ELEMENTARY SCHOOL

MARENGO ELEMENTARY SCHOOL · MONTEREY HillS ELEMENTARY SCHOOL



REOLUTION NO. 2010-2011-13

REOLUTION OF TH BOAR OF EDUCATION OF TH SOUT
PASADENA UNIFD SCHOOL DISTRCT AUTHORIG TH ISSUANCE
AN SALE OF SOUT PASADENA UNIFD SCHOOL DISTRICT (LOS
ANGELES COUNY, CALIFORNIA) 2010 GENERA OBLIGATION
REFUING BONDS

WHREAS, a duly called special bond election was held in the South Pasadena Unified
School Distrct, Los Angeles County, State of Califoria (hereinafter referred to as the "District"), on
November 5, 2002 (the "Authorization") and thereafter canvassed puruant to law;

WHREAS, at such election there was submitted to and approved by more than the requisite
fifty five percent vote of the qualified electors of the District a question as to the issuance and sale of
general obligation bonds of the Distrct for varous purses set fort in the ballot submitted to the
voters, in the maximum principal amount of $29,00,000, payable from the levy of an ad valorem tax
against the taxable propert in the District (the "Election");

WHREAS, on May 15, 2003 the County of Los Angeles (the "County") issued on behalf of
the Distrct its first series of bonds authorized by the Election in the aggregate principal amount of
$20,000,00 (the "Pror Bonds");

WHREAS, pursuant to Section 53550 of the Governent Code of the State of California
(the "Governent Code''), the District is authorized to issue refunding bonds (the "Refuding
Bonds") to advance refund a portion of the remaining outstanding Prior Bonds (collectively, the
"Refuded Bonds");

WHREAS, pursuant to Section 265 of the Internal Revenue Code of i 986, as amended (the
"Code"), under certin circumstances, certin obligations the interest on which is excluded frm
gross income for federal income tax purposes under Section J 03 of the Code may be designated by
the issuer theref as "qualified tax-exempt obligations," thereby allowing certin financial

institutions that are holders of such qualified tax-exempt obligations to deduct for federal income ta

purses a portion of such institution's interest expense that is allocable to such qualified tax-exempt
obligations, all as determined in accordance with Sections 265 and 29 i of the Code; and

WHREAS, this Board of Education wishes to designte the Refunding Bonds as "qualified
tax-exempt obligations" within the meaning of Section 265(b)(3) of the Code; and

WHREAS, all acts, conditions and things required by law to be done or performed have
been done and performed in strct conformity with the laws authorizing the issuance of general
obligation refunding bonds of the District, and the indebtedness of the Distrct, including this
proposed issue of Refunding Bonds, is within all limits prescribed by law;

NOW, THEREFORE, BE IT REOLVED BY TH BOAR OF EDUCATION OF
THE SOUTH PASADENA UND SCHOOL DISTRCT, LOS ANGELES COUNTY,
CALIFORN, AS FOLLOWS:
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SECTION 1. Purnose To refund a portion of the remaining outstanding principal amount
of the Refuded Bonds, and to pay all necessar legal, financial, and contingent costs in connection
therewith, th Distrct hereby authorizes the issuane of the Refuding Bonds, to be styled as "South

Pasadena Unified School Distrct (Ls Angeles County, California) 2010 General Obligation
Refunding Bonds" (the "Refunding Bonds"), in one or more series, in an aggregate principal amount
not-to-exceed $22,00,00, and with appropriate series designation if more than one series is issued.
Additional costs authorized to be paid from the proceeds of the Refunding Bonds are all of the
authorized costs of issuane set fort in Section 53550(e) and (f) and Section 53587 of the

Governent Code.

SECTION 2. Pavine Aeent. The Boad does hereby appoint the Los Angeles County
Treasurer and Tax Collector to act as the authenticating agent, bond registrar, transfer agent and
paying agent (collectively, the "Paying Agent") for the Refunding Bonds. The Los Angeles County
Treasurr and Tax Collector is authorized to contract with any third pary to perform the services of
the Paying Agent. The Distrct acknowledges that ongoing expenses and fees of the Paying Agent
and all other fees and costs incured in connection with the Bonds wil be paid by the District.

SECTION 3. Terms and Conditions of Sale. The Refunding Bonds shall be sold at one or
more negotiated sales upon the direction of the Superintendent of the District (the "Superintendent")
or the Assistat Superintendent, Business Services of the District (the "Assistant Superintendent").
The Refunding Bonds shall be sold pursuant to the tenns and conditions set forth in the Purchase
Contract, as described below.

SECTION 4. Approval of Purchase Contract. The form of Purchase Contract (the
"Purchase Contract") by and between the Distrct and Piper Jafy & Co., as the underwter (the

"Underwriter"), for the purchase and sale of the Refunding Bonds, substatially in the form on fie

with the Secretar to the Board, is hereby approved and the Superintendent, the Assistant

Superintendent, or a designated deputy thereof (the "Authorized Offcers"), each alone, are hereby
authorized to execute and deliver the Purchase Contract, but with such changes therein, deletions
therefrom and modifications thereto as such Authorize Officer may approve, such approval to be
conclusively evidenced by his or her execution and delivery theref; provided, however, that the

maximum interest rates of the Refunding Bonds shall not exceed the maximum rate permitted by
law, and the Underwriter's (defined herein) discount, excluding original issue discount thereon, shall
not excee 0.75% of the aggregate principal amount of the Refuding Bonds. The Authorized
Offcers, each alone, are fuer authorized to determine the principal amount of the Refunding

Bonds to be specified in the Puchas Contract for sale by the District up to $22,00,00 and to enter
into and execute the Purchase Contrct with the Underwriter, if the conditions set fort in this
Resolution are satisfied.

SECTION s. Certain Definitions. As used in this Resolution, the terms set fort below
shall have the meanings ascribed to them (unless otherwise set fort in the Purchase Contract):

(a) "Act'meas Sections 53550 et seq. of the California Governent Code.

(b) "Accreted Interest" means, with respect to the Capital Appreciation Bonds, the
Accreted Value thereof minus the Denominational Amount thereof as of the date of calculation.

(c) "Accreted Value" means with respet to the Capital Appreciation Bonds, as of the
date of calculation, the Denominational Amount thereof, plus Accreted Interest thereon to such date
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of calculation, compounded semianually on each Februar I and August I (commencing on
Febru i, 2011 (unless otherwise provided in the Puchase Contract)) at the stated Accretion Rate
to matunty thereof, assuming in any such semianual period that such Accreted Value increaes in
equal daily amounts on the basis of a 360~day year of twelve 30~day months.

(d) "Accretion Rate" means, unless otherwise provided by the Puchas Contrct, that
rate which, when applied to the Denominational Amount of any Capital Appreciation Bond and
compounded semianually on each Februar 1 and August I (commencing Februar 1, 2011),
produces the Matuty Value on the maturity date.

(e) "Authonzationlt means the authorization received by the Distrct to issue the Pror
Bonds at an election held on November 5, 2002.

(f) "Bond Inurer" means any insurance company which issues a municipal bond
insurane policy insuring the payment of principal and Maturity Value of and interest on the
Refunding Bonds.

(g) "Bond Payment Date" means, unless otherwise provided by the Purchase Contract,
Februar 1 and August l of each year commencing Februar I, 2011 with respect to the interest on
the Currnt Interest Bonds, August 1 of each year commencing August i, 2011 with respet to the
principal payments on the Current Interest Bonds and, with respet to the Capital Appreiation
Bonds, the stated maturity dates thereof, as applicable.

(h) "Capital Appreciation Bonds" means the Refunding Bonds the Accreted Interest
component of which is compounded semiannually on each Bond Payment Date to maturity as shown
in the table of Accreted Value for such Refunding Bonds in the Offcial Statement.

(i) "Current Interest Bonds" means the Refunding Bonds the interest on which is
payable semiannually on each Bond Payment Date specified for each such Bond as designated and
maturing in the years and in the amounts set forth in the Purchase Contract.

(j "Denominational Amount" means, with respect to the Capital Appreciation Bonds.
the initial Principal Amount thereof.

(k) "Depository" means the entity acting as securities depository for the Refunding
Bonds pursuant to Section 6(c) hereof.

(I) ''DTC'' means The Depository Trust Company, New York, New York, 55 Water
Stret, New York, New York l00I,Tel: (212) 855~100 or Fax: (212) 855-7320, a limited purose
trst company organized under the laws of the State of New York, in its capacity as Depository for
the Refunding Bonds.

(m) "Escrow Agent" means U.S. Ban National Association, or any other successor
thereto, in its capacity as escrow agent for the Refunded Bonds.

(n) "Escrow Agreement" means the agreement governing the deposit of funds or
securities to refund the Refunded Bonds, dated as of December i, 2010 (or such other date as
specified in the Offcial Statement), or such other date as provided therein, by and between the
Distrct and Escrow Agent.
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(0) "Federal Securities" mens dirct or indirct noncallable obligations of, or
noncallable, nonprepayable obligations unconditionally guaranteed as to full and timely payment of
principal and interest by, the United States of America, but excluding investments in mutual funds or
unit investment trts.

(p) "Inormation Services" means Financial Infonnation, Inc.' s Financial Daily Called
Bond Service; Mergent, Inc.'s Called Bond Deparment; or Standard & Poor's J. 1. Kenny
Information Services Called Bond Service.

(q) "Maturity Value" means the Accreted Value of any Capital Appreciation Bond on
its maturty date.

(r) "Nominee" means the nominee of the Depository, which may be the Depository, as
determined from time to time pursuant to Section 6(c) hereof.

(s) "Participants" means those broker-dealers, bans and other financial institutions
from time to time for which the Depository holds book-entr certificates.

(t) "Paying Agent" means Los Angeles County Treasurr and Tax Collector or any
successor thereto, acting as the authenticating agent, bond registrar, transfer agent and paying agent
for the Refunding Bonds.

(u) "Principal" or "Principal Amount" means, with respect to any Curent Interest
Bond, the principal or principal amount thereof and, with respet to any Capital Appreiation Bond,
the Denominational Amount.

(v) "Record Date" means the fifteenth (15th) day of the month preceding each Bond
Payment Date.

(w) "Securities Depositories" means Th Depository Trust Company, 55 Water Street,
New York, New York l001,Tel: (212) 855-1000 or Fax: (212) 855-7320.

(x) "Term Bonds" means those Refunding Bonds for which mandatory redemption
dates have been established in the Puchase Contract.

(y) "Transfer Amount" means, with respect to any outstanding Curent Interest Bond,
the Prncipal Amount and, with respet to any Capital Appreciation Bond, the Maturity Value.

SECTION 6. Terms of the Rerundi2 Bonds.

(a) Denomination. Interest. Dated Dates. The Refunding Bonds shall be issued as bonds
registered as to both principal and interest, in the denominations of, with respect to the Curnt
Interest Bonds, $5,000 Principal Amount or any integral multiple thereof, and with respect to the
Capital Appreciation Bonds, $5,00 Matuty Value or any integral multiple thereof (except for that
one Capital Appreciation Bond may be issued in an odd denomination). The Refunding Bonds wil
be initially registered to "Cede & Co.," the nominee of DTC.

Each Current Interest Bond shall be dated the date of delivery of the Refunding Bonds or
such other date as shall appear in the Puhase Contract or the Offcial Statement (the "Date of
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Delivery"), and shall bear interest at the rates set fort in the Puchase Contract from the Bond
Payment Date next preceding the date of authentication thereof unless it is authenticated as of a day
durng the period from the i 6th day of the month next precing any Bond Payment Date to that
Bond Payment Date, inclusive, in which event it shall bear interest frm such Bond Payment Date, or
unless it is authenticated on or before the first Record Date, in which event it shall bear interest from
the Date of Delivery. Interest with respect to the Curent Interest Bonds shall be computed on the
basis of a 360-day year of twelve 30-day months.

Each Capital Appreciation Bond shall be dated, and shall accrete interest from, its date of
initial issuan. Capital Appreciation Bonds wil not bear interest on a curent basis. The Capital

Appreciation Bonds shall matue in the years and shall be issued in the aggegate Prncipal Amounts
set fort in the Puchase Contract or the Offcial Statement and shall compound interest at the

Accretion Rates and shall have Denominational Amounts per each five thousand dollars ($5,000) in
Maturty Value as shown in the Accreted Value Table attached to the Ofcial Statement; provided,
that in the event tht the amount shown in such Accreted Value Table and the Accreted Value

calculated by the Distrct and approved by the Bond Insurer by application of the definition of
Accreted Value set fort in Section 5 differ, the latter amount shall be the Accreted Value of such
Capital Appreciation Bond.

The Refunding Bonds shall bear or accrete interest at a rate or rates such that the average
interest rates and maximum interest yields of the Refunding Bonds shall not excee the maximum
rate permitted by law. Interest shall be payable on the respective Bond Payment Dates. No
Refunding Bond shaH mature later than August 1, 2028.

(b) Redemption.

(i) Optional Redemption. The Refunding Bonds shall be subject to optional
redemption prior to maturty as provided in the Purchase Contract or the Offcial Statement.

(ii) Mandatory Redemption. Any Refunding Bonds issued as Term Bonds shall
be subjec to mandatory sinking fund redemption as provided in the Purchas Contract or the
Offcial Statement.

In the event that a portion of any Term Bond is optionally redeemed pursuant to
Section 6(b)(i) hereof, the remaining sinking fund payments shall be reduced proportionately,
in integral multiples of $5,000 in respect to the portion of such Term Bond optionally
redeemed.

(ii) Selection of Refundinl! Bonds for Redemption. Whenever provision is made
in this Resolution for the redemption of Refunding Bonds and less than all Outstanding
Refunding Bonds are to be redeemed, the Paying Agent, upon writtn instrction from the
Distrct, shall select Refunding Bonds for redemption as so directed and if not directed, in
inverse order of matuty. Within a maturty, the Paying Agent shall select Refunding Bonds

for redemption by lot. Redemption by lot shall be in such maner as the Paying Agent shall
determine; provided. however, that the portion of any Curnt Interest Bond to be redeemed in
par shaH be in the Prncipal Amount of $5,00 or any integral multple thereof and the portion
of any Capital Appreciation Bond to be redemed in par shall be in integral multiples of the
Accreted Value per $5,00 Maturity Value thereof.

5

DOSSFn8834v 1/02200-00 i



(iv) Notice of Redemption. When redemption is authorized or requird puruant
to Section 6(b)(i) hereof, the Payig Agent, upon written instrction from the Distrct, shall
give notice (a "Redemption Notice") of the redemption of the Refunding Bonds. Such
Redemption Notice shal specify: the Refunding Bonds or designated portons thereof (in the
cas of redemption of the Refuding Bonds in par but not in whole) which are to be
redeemed, the date of redemption, the place or places where the redemption wil be made,
including the name and address of the Paying Agent, the redemption price, the CUSIP
numbers (if any) assigned to the Refunding Bonds to be reeemed the Refunding Bond
numbers of the Refunding Bonds to be redeemed in whole or in par and, in the case of any
Refunding Bond to be redeemed in par only, the Prncipal Amount of such Refunding Bond to
be redeemed, and the original issue date, interest rate or Accretion Rate and stated maturty
date of each Refunding Bond to be redeemed in whole or in par. Such Redemption Notice
shall fuer state that on the specified date there shall become due and payable upon each

Refunding Bond or portion thereof being redeemed at the redemption price thereof, together
with the interest accrued or accreted to the redemption date thereon, and that from and after
such date, interest with respect thereto shall ceas to accrue or accrete.

The Paying Agent shall take the following actions with respect to such Redemption Notice:

(A) At least 30 but not more than 45 days prior to the redemption date, such
Redemption Notice shall be given to the respective Owners (defined herein) of Refunding Bonds
designated for redemption by registered or certified mail, postage prepaid, at their addresses
appearing on the Bond Register.

(B) At least 30 but not more than 45 days prior to the redemption date, such
Redemption Notice shall be given by (i) registered or certified mail, postage prepaid, (ii)
telephonically confrmed facsimile transmission, or (iii) overnight delivery service to the Depository.

(C) At least 30 but not more than 45 days prior to the redemption date, such
Redemption Notice shall be given by (i) registered or certified mail, postage prepaid, or (ii) overnight
delivery service to one of the Information Services.

Neither failure to receive any Redemption Notice nor any defect in any such Redemption
Notice so given shall affect the suffciency of the proceedings for the redemption of the affected

Refunding Bonds. Eah check issued or other transfer of fuds made by the Paying Agent for the
purpse of redeeming Refunding Bonds shall be or include the CUSIP number identifying, by issue
and maturity, the Refunding Bonds being redeemed with the proceeds of such check or othr trfer.

(v) Paral Redemption of Refunding Bonds. Upon the surrnder of any
Refunding Bond redeemed in par only, the Paying Agent shall execute and deliver to the Owner
thereof a new Refunding Bond or Refuding Bonds of like tenor and maturity and of authorized
denominations equal in Transfer Amounts to the unredeemed portion of the Bond surendered. Such
parial redemption shall be valid upon payment of the amount required to be paid to such Owner, and
the District shall be released and discharged thereupon from all liabilty to the extent of such
payment.

(vi) Effect of Notice of Redemption. Notice having been given as aforesaid, and

the moneys for the redemption (including the interest accrued or accreted to the applicable date of
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redemption) having been set aside in the Distrct's Debt Service Fund, the Refunding Bonds to be
redeemed shall beome due and payable on such date of redemption.

If on such redemption date, money for the redemption of all the Refunding Bonds to be
redeemed as provided in Section 6(b )(i) hereof, together with interest accrued or accreted to such
redemption date, shall be held by the Paying Agent so as to be available therefor on such reemption
date, and if notice of redemption thereof shall have been given as aforesaid, then from and after such
redemption date, interest with respect to the Refunding Bonds to be redeemed shall cease to accrue or
accrete and become payable. All money held by or on behalf of the Paying Agent for the redemption
of Refunding Bonds shall be held in trst for the account of the Owners of the Refunding Bonds so to
be redeemed.

All Refunding Bonds paid at maturity or redeemed prior to matuty puruant to the

provisions of this Section 6 shall be cancelled upon surrender thereof and be delivered to or upon the
order of the Distrct. All or any portion of a Refunding Bond purchased by the District shall be
cancelled by the Paying Agent.

(vii) Refuding Bonds No Lonl!er Outstading. When any Refunding Bonds (or
portions thereof), which have been duly called for redemption prior to maturty under the provisions
of this Resolution, or with respect to which irrvocable instructions to call for redemption prior to
maturty at the ealiest redemption date have been given to the Paying Agent, in form satisfactory to
it, and suffcient moneys shall be held by the Paying Agent irrevocably in trst for the payment of the
redmption price of such Refuding Bonds or portions thereof, and, in the case of Curent Interest
Bonds, accrued interest with respet thereto to the date fixed for reemption, all as provided in this
Resolution, then such Refunding Bonds shall no longer be deemed Outstanding and shall be
surrendere to the Paying Agent for cancellation.

(c) Book-Entr System.

(i) Election of Book-Entr System. The Refunding Bonds shall initially be
delivered in the form of a separate single fully-registered bond (which may be typewritten) for each
maturity date of such Refunding Bonds in an authorized denomination. The ownership of each such
Bond shall be registered in the Bond Register maintained by the Paying Agent in the name of the
Nominee, as nominee of the Depository and ownership of the Refunding Bonds, or any portion
thereof may not thereafter be transferred except as provided in Sectio.n 6(c)(i)(4).

The Distrct and the Paying Agent shall have no responsibilty or obligation to any
Paricipant or to any person on behalf of which such a Paricipant holds an interest in such th
Refuding Bonds. Without limiting the immediately preceing sentence, the Distrct and the Paying
Agent shall have no responsibilty or obligation with respect to (i) the accuracy of the records of the
Depository, the Nominee, or any Paricipant with repet to any ownership interest in the Refunding
Bonds, (ii) the delivery to any Paricipant or any other person, other than an Owner as shown in the
Bond Register, of any notice with respect to the Refunding Bonds, including any notice of
redemption, (ii) the selection by the Depository and its Paricipants of the beneficial interests in the
Refuding Bonds to be prepaid in the event the Distrct redeems the Refunding Bonds in part, or
(iv) the payment by the Depository or any Paricipant or any other person, of any amount with
respect to Accreted Value, Prncipal, premium, if any, or interest on the Refunding Bonds. The
District and the Paying Agent may treat and consider the person in whose name each the Refuding
Bond is registered in the Bond Register as the absolute owner (the "Registered Owner" or "Ownet')
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of such the Refuding Bond for the purose of payment of Accreted Value or Prncipal of and

premium and interest on and to such Refunding Bond, for the purose of giving notices of
redemption and oter matters with respet to such Refunding Bond, for the purose of registering
transfers with respect to such Refunding Bond, and for all other puroses whatsoever. The Paying
Agent shall pay all Accreted Value or Prncipal of and premium, if any, and interest on the
Refunding Bonds only to or upon the order of the respective Owner, as shown in the Bond Register,
or his respetive attorney duly authorized in writing, and aU such payments shall be valid and
effective to fully satisfy and discharge the Distrct's obligations with respet to payment of Accreted
Value or Prncipal of, and premium, if any, and interest on the Refunding Bonds to the extent of the
sum or sums so paid. No person other than an Owner, as shown in the Bond Register, shall reeive a
certficate evidencing the obligation to make payments of Accreted Value or Prncipal of, and
premium, if any, and interet on the Refunding Bonds. Upon delivery by the Depository to the
Owner and the Paying Agent, of written notice to the effect that the Depository has detennined to
substitute a new nominee in place of the Nominee, and subject to the provisions herein with respect
to the Record Date, the word "Nominee" in this Resolution shaIl refer to such nominee of the
Depository.

I. Delivery of Letter of Representations. In order to qualify the Refuding

Bonds for the Depository's book-entry system, the Distrct and the Paying Agent shall
execute and deliver to the Depository a Letter of Representations. The execution and

delivery of a Letter of Representations shall not in any way impose upon the Distrct or the
Paying Agent any obligation whatsoever with respect to persons having interests in th
Refunding Bonds other than the Owners, as shown on the Bond Register. By executing a
Letter of Representations, the Paying Agent shall agree to take all action necessar at all
times so that the Distrct wil be in compliance with all representations of the Distrct in such
Letter of Representations. In addition to the execution and delivery of a Letter of

Representations, the Distrct and the Paying Agent shall take such other actions, not
inconsistent with this Resolution, as are reasonably necessar to qualify th Refunding Bonds
for the Depository's book-entr program.

2. Selection of Depository. In the event (i) the Depository detennines not to

continue to act as seurties depository for the Refuding Bonds, or (ii) th Distrct
determines that continuation of the bok-entr system is not in the best interest of the
beneficial owners of the Refunding Bonds or the Distrct, then the Distrct wil discontinue
the book-entr system with the Depositor. If the Distrct detennines to replace the
Depository with another qualified seurties depository, the District shall prepare or diret the
prepartion of a new single, separate, fully registered bond for each matuty date of such the
Refunding Bond, registered in the name of such successor or substitute qualified securties
depository or its Nominee as provided in subsection (4) hereof. If the Distrct fails to identify
another qualified securities depository to replace the Depository, then the Refunding Bonds
shall no longer be restrcted to being registered in such Bond Register in the name of the
Nominee, but shall be registered in whatever name or names the Owners transferrng or
exchanging such Refunding Bonds shall designate, in accordane with the provisions of this
Section 6(c).

3. Payments to Depository. Notwithstanding any other provision of this

Resolution to the contrar, so long as all outstanding Refunding Bonds are held in book-entry
and registered in the name of the Nominee, all payments by the Distrct or the Bond Register
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with respect to Accreted Value or Prncipal of and premium, if any, or interest on the
Refunding Bonds and all notices with respet to such Refuding Bonds shall be made and
given, respectively to the Nominee, as provided in the Letter of Representations or as
otherwise instrcted by the Depository and agreed to by the Paying Agent notwithstanding

. any inconsistent provisions herein.

4. Transfer of Refundin2 Bonds to Substitute Depository.

(A) The Refunding Bonds shall be initially issued as desribed in the Ofcial
Statement. Registered ownership of such Refunding Bonds, or any portons thereof, may not
thereafter be transferred except:

(1) to any successor of DTC or its Nominee, or of any substitute
depository designated puruant to Section 6(c)(i)(4)(A)(2) ("Substitute Depository"); provided
that any successor of DTC or Substitute Depository shall be qualified under any applicable
laws to provide the service proposed to be provided by it;

(2) to any Substitute Depository, upon (1) the resignation of DTC or its

successor (or any Substitute Depository or its successor) from its functions as depository, or
(2) a determination by the District that DTC (or its successor) is no longer able to car out its

functions as depository; provided that any such Substitute Depository shall be qualified under
any applicable laws to provide the services proposed to be provided by it; or

(3) to any person as provided below, upon (1) the resignation of DTC or
its successor (or any Substitute Depository or its successor) from its functions as depository, or
(2) a determination by the District that DTC or its successor (or Substitute Depository or its
successor) is no longer able to car out its functions as depository.

(B) In the case of any transfer pursuant to Section 6(c)(i)(4)(A)(1) or (2), upon
receipt of all outstading Refunding Bonds by the Paying Agent, together with a wntten
request of the Distrct to the Paying Agent designating the Substitute Depository, a single new
Bond, which the Distrct shall prepare or cause to be prepard, shall be executed and delivered
for each maturity of Refuding Bonds then outstanding, registered in the name of such
successor or such Substitute Depository or their Nominees, as the case may be, all as speified

in such written request of the District. In the case of any trnsfer pursuant to

Section 6(c)(i)(4)(A)(3), upon receipt of all outstanding Refuding Bonds by the Paying
Agent, together with a written request of the District to the Paying Agent, new Refunding
Bonds, which the Distrct shall prepare or cause to be prepared, shall be executed and

delivered in such denominations and registered in the names of such persons as are requested
in such written request of the Distrct, provided that the Paying Agent shall not be required to
deliver such new Refuding Bonds within a period of less than sixty (60) days from the date of
receipt of such written request from the Distrct.

(C) In the case of a parial redemption of any Refunding Bonds evidencing a

portion of the Maturity Value or Prncipal maturig in a paricular year, DTC or its successor
(or any Substitute Depository or its successor) shall make an appropriate notation on such
Refunding Bonds indicating the date and amounts of such reduction in Maturity Value or
Prncipal, in form acceptable to the Paying Agent, all in accordance with the Letter of

9

DOCSSFn8S34v i /02200-00 i



Representations. The Paying Agent shall not be liable for such Depository's failure to make
such notations or errors in making such notations.

(D) The Distrct and the Paying Agent shall be entitled to treat the person in
whose name any Bond is registered as the Owner thereof for aU puroses of this Resolution
and any applicable laws, notwithstading any notice to the contrar received by the Paying

Agent or th Distrct; and the Distrct and the Paying Agent shall not have responsibilty for

transmitting payments to, communicating with, notifying, or otherwise dealing with any
beneficial owners of the Refunding Bonds. Neither the Distrct nor the Paying Agent shall
have any responsibilty or obligation, legal or othrwise, to any such beneficial owners or to
any other pary, including DTC or its successor (or Substitute Depository or its successor),
except to the Owner of any Refunding Bonds, and the Paying Agent may rely conclusively on
its records as to the identity of the Owners of the Refunding Bonds.

SECTION 7. Execution of Refundine Bonds. The Refunding Bonds shall be signed by
the Prsident of the Board of Education of the Distrct, or a designee thereof, by his or her manual or
facsimile signature and countersigned by the manual or facsimile signature of the Secreta of or to

the Board, or a designee thereof, all in their offcial capacities. No Refunding Bond shall be valid or
obligatory for any purose or shall be entitled to any seurity or benefit under this Resolution uness
and until the certificate of authentication printed on the Refunding Bond is signed by the Paying
Agent as authenticating agent. Authentication by the Paying Agent shall be conclusive evidence that
the Refunding Bond so authenticated has ben duly issued, signed and delivered under this
Resolution and is entitled to the securty and benefit of this Resolution. There shall be attached to
each Refunding Bond, the legal opinion of Stradling Yocca Carlson & Rauth, a Professional
Corporation, and, immediately preeding such legal opinion, a certificate executed with the facsimile
signature of the Secretar to the Board of Education, said certificate to be in substantially the
following form:

The following is a tre copy of the opinion rendered by Stradling Yocca Carlson &
Rauth, a Professional Cororation in connection with the issuance of, and dated as of
the date of the original delivery of, the bonds. A signed copy is on fie in my offce.

(Facsimile Signature)
Secretar to the Board of Education

SECTION 8. Pavine: Aeent: Transfer and Exchaoee. Pursuant to Section 2 hereof, the
Board has appointed the Los Angeles County Treasurr and Tax Collector to act as the Paying Agent
for the Refuding Bonds.

So long as any of the Refuding Bonds remain outstanding, the District wil cause the Paying
Agent to maintain and keep at its designated offce all books and records necessar for the
registration, exchange and transfer of the Refunding Bonds as provided in this Section. Subject to
the provisions of Section 9 below, the person in whose name a Refunding Bond is registered on the
Bond Register shall be regarded as the absolute Owner of that Refunding Bond for all puroses of
this Resolution. Payment of or on account of the Prncipal or Accreted Value of and premium, if
any, and interest on any Refunding Bond shall be made only to or upon the order of that person;
neither the Distrct nor the Paying Agent shall be affected by any notice to the contrar, but the
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registration may be changed as provided in this Section. All such payments shall be valid and
effectual to satisfy and discharge the Distrct's liabilty upon the Refunding Bonds, including interest,
to the extent of the amount or amounts so paid.

Any Refunding Bond may be exchanged for Refunding Bonds of like tenor, matuty and
Transfer Amount upon presentation and surnder at the designated offce of the Paying Agent,
together with a request for exchange sign by the Owner or by a person legally empowered to do so
in a fonn satisfactory to the Paying Agent. A Refunding Bond may be transferred on the Bond
Register only upon presentation and surender of the Refunding Bond at the designated offce of the
Paying Agent together with an assignent executed by the Owner or by a person legally empowered
to do so in a fonn satisfactory to the Paying Agent. Upon exchange or tranfer, the Paying Agent
shall complete, authenticate and deliver a new Refunding Bond or Refunding Bonds of like tenor and
of any authorized denomination or denominations requested by the Owner equal to the Trafer

Amount of the Refunding Bond surndered and bearing or accruing interest at the same rate and
matunng on the same date. Capital Appreciation Bonds and Current Interest Bonds may not be
exchanged for one another.

If manual signaturs on behalf of the Distrct are required in connection with an exchange or

transfer, the Paying Agent shall undertake the exchage or transfer of Refuding Bonds only aftr the
new Refunding Bonds are signed by the authorize offcers of the Distrct. In all cases of exchanged
or transferred Refunding Bonds, the Distrct shall sign and the Paying Agent shall authenticate and
deliver Refunding Bonds in accordance with the provisions of this Resolution. All fees and costs of
transfer shall be paid by the requesting pary. Those charges may be required to be paid before the
procedur is begun for the exchange or transfer. All Refunding Bonds issued upon any exchange or
transfer shall be valid obligations of the District, evidencing the same debt, and entitled to the same
seunty and benefit under this Resolution as the Refunding Bonds surendere upon that exchange or
transfer.

Any Refunding Bond surrendered to the Paying Agent for payment, retirement, exchange,
replacment or transfer shall be cancelled by the Paying Agent. The Distrct may at any time deliver
to the Paying Agent for cancellation any previously authenticated and delivered Refunding Bonds
that the District may have acquire in any manner whatsoever, and those Refunding Bonds shall be
promptly cancelled by the Paying Agent. Wntten reports of the surrnder and cancellation of
Refunding Bonds shall be made to the Distrct by the Paying Agent as requested by the Distrct. The
cancelled Refunding Bonds shall be retained for thee years, then retured to the Distrct or destroyed
by the Paying Agent as direted by the Distrct.

Neither the District nor the Paying Agent wil be required (a) to issue or transfer any
Refunding Bonds durng a penod beginning with the opening of business on the 16th business day
next preeding either any Bond Payment Date or any date of selection of Refunding Bonds to be
redeemed and ending with the close of business on the Bond Payment Date or any day on which the
applicable notice of redemption is given or (b) to transfer any Refuding Bonds which have ben
selected or called for redemption in whole or in par.

SECTION 9. Payment. Payment of interest on any Currnt Interest Bond on any Bond
Payment Date shall be made to the person appearng on the registration books of the Paying Agent as
the Owner thereof as of the Record Date immediately preceding such Bond Payment Date, such
interest to be paid by check mailed to such Owner on the Bond Payment Date at his address as it
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appears on such registration books or at such other address as he may have fied with the Paying
Agent for that purpose on or before the Record Date. The Owner in an aggregate Principal Amount
or Maturty Value of $1,00,00 or more may request in wrting to the Paying Agent that such
Owner be paid interest by wire transfer to the ban and acount number on fie with the Paying
Agent as of th Record Date. The principal, and redemption pnce, if any, payable on the Cunt
Interest Bonds and the Accreted Value and redemption pnce, if any, on the Capital Appreiation
Bonds shall be payable upon matunty or reemption upon surender at the designated offce of the
Paying Agent. The interest, Accreted Value, Prncipal and premiwns, if any, on the Reftding
Bonds shall be payable in lawful money of the United States of Amenca. The Paying Agent is
hereby authorized to pay the Refuding Bonds when duly presented for payment at matunty, and to
cancel all Refunding Bonds upon payment thereof. The Refunding Bonds ar general obligations of
the Distrct, payable without limit as to rate or amount solely from the levy of ad valorem prope
taxes upon all property subject to taxation within the Distrct.

SECTION 10. Form of Refundine: Bonds. The Refunding Bonds shall be in substantially
the following form, allowing those offcials ex.ecuting the Refuding Bonds to make the insertions
and deletions necessar to conform the Refunding Bonds to this Resolution. the Purchase Contract
and the Offcial Statement.
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(Form of Current Interes Bond)

REGISTERED
NO.

REGISTERED
$

SOUT PASADENA UNIFD SCHOOL DISTRCT
(LOS ANGELES COUNTY, CALIFORNIA)

2010 GENERA OBLIGATION REFUING BOND
(Ban Qualified)

INTERET RATE:
_% per anum

MATURY DATE:
Augut 1,_

DATE AS OF:
,2010

CUSIP

REGISTERED OWNR: CEDE & CO.

PRICIPAL AMOUNT:

The South Pasadena Unified School District (the "District") in Los Angeles County (the
"County"), California, for value received, promises to pay to the Registere Owner named above, or
registered assigns, the Principal Amount on the Matuty Date, each as stated above, and interest
thereon until the Principal Amount is paid or provided for at the Interet Rate stated above, on
Februar 1 and August i of each year (the "Bond Payment Dates"), commencing February 1,2011.
This bond will bear interet from the Bond Payment Date next preceding the date of authentícation
hereof unless it is authenticated as of a day during the period from the 16th day of the month next
preceding any Bond Payment Date to the Bond Payment Date, inclusive, in which event it shall bear
interest from such Bond Payment Date, or unless it is authenticated on or before Januar 15,201 I, in
which event it shall bear interest from the Date of Delivery. Interest on this bond shall be computed
on the basis of a 360-day year of twelve 30-day months. Principal and interest are payable in lawful
money of the United States of America, without deduction for the paying agent services, to the
person in whose name this bond (or, if applicable, one or more predecessor bonds) is registered (the
"Registered Owner") on the Register maintained by the Paying Agent, initially U.S. Bank National
Association, as agent of the Los Angeles County Treasurer and Tax Collector. Prncipal is payable
upon presentation and surnder of this bond at the designated offce of the Paying Agent. Interest is
payable by check or draft mailed by the Paying Agent on each Bond Payment Date to the Registere
Owner of this bond (or one or more predecessor bonds) as shown and at the address appearng on the
Register at the close of business on the 15th day of the calendar month next preceding that Bond
Payment Date (the "Recrd Date"). The Owner of Curnt Interest Bonds in the aggrgate principal
amount of $1,00,00 or more may request in writing to the Paying Agent that the Owner be paid
interest by wire transfer to the bank and account number on fie with the Paying Agent as of the
Record Date.

This bond is one of an authorization of bonds issued by the Distrct pursuant to California
Government Code Section 53550 et seq. (the "Act") for the purpse of refunding a portion of its
outstanding $20,000,000 South Pasadena Unified School Distrct. Los Angeles County, California,
Election of 2002 General Obligation Bonds, Series 2003A, and to pay all necessar legal, financial,
and contingent costs in connction therewith. The bonds ar being issued under authority of and
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puruant to the Act, the laws of the State of Californa, and the resolution of the Board of Education
of the Distrct adopted on November 9,2010 (the "Bond Resolution"). This bond and the issue of
which this bond is one ar general obligation bonds of the District payable as to both principal and
interest solely frm the proceeds of the levy of ad valorem taes on all property subject to such taxes
in the Distrct, which taes are unlimited as to rate or amount. The bonds of this issue are general
obligations of the Distrct.

The bonds of this issue are comprised of $ principal amount of Curent Interest
Bonds, of which this bond is a par (a "Current Interest Bond") and Capital Appreciation Bonds of
which $ represents the Denominational Amount and $ represents the Matuty
Value.

This bond is exchangeable and transferable for bonds of like tenor, maturity and Transfer
Amount (as defined in the Bond Resolution) and in authorized denominations at the designated offce
of the Paying Agent, by the Registered Owner or by a person legaIJy empowered to do so, upon
presentation and surrender hereof to the Paying Agent, togethr with a request for exchange or an
assignment signed by the Registered Owner or by a person legaIJy empowered to do so, in a form
satisfactory to the Paying Agent, all subject to the terms, limitations and conditions provided in the
Bond Resolution. All fees and costs of transfer shall be paid by the transferor. The District and the
Paying Agent may deem and treat the Registere Owner as the absolute O~ner of this bond for the
purpse of receiving payment of or on account of principal or interest and for all other purpose, and
neither the Distrct nor the Paying Agent shall be affected by any notice to the contrar.

Neither the District nor the Paying Agent wil be required (a) to issue or transfer any bond
during a period beginning with the opening of business on the 16th business day next preceing
either any Bond Payment Date or any date of selection of bonds to be redeemed and ending with the
close of business on the Bond Payment Date or day on which the applicable notice of redemption is
given or (b) to trnsfer any bond which has ben selected or called for redemption in whole or in
part.

The Current Interest Bonds maturing on or before August 1 are not subject to redemption
prior to their fixed maturity dates. The Current Interest Bonds maturing on or after August i, 20_
are subject to redemption on or after August 1, 20_ or on any date therefter at the option of the

District as a whole or in part at a redemption price equal to the principal amount thereof plus interest
accrued thereon to the date fixed for redemption, without premium:

The Curent Interest Bonds maturing on August i, 20_ are subject to mandatory sinking
fund redemption frm moneys in the Debt Service Fund on August 1 of each year on and after
August 1, 20-, at a redemption price equal to the principal amount thereof, together with accrued

interest to the date fixed for redemption, without premium. The principal amounts represented by
such Bonds to be so redeemed and the dates therefore and the final payment date is as indicated in
the following table:
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Redemption Dates Principal Amounts

TOTAL $

If less than all of the bonds of anyone maturty shall be called for redemption, the paricular
bonds or portions of bonds of such matuity to be redemed shall be selected by lot by the District in
such maner as the Distrct in its discretion may determine; provided, however, that the portion of
any bond to be redeemed shall be in the pnncipal amount of $5,00 or some multiple thereof. If less
than all of the bonds stated to mature on different dates shall be called for redemption, the paricular
bonds or porions thereof to be redeemed shall be called in any order of maturty selected by the
Distrct or, if not so selected, in the inverse order of maturty.

Reference is made to the Bond Resolution for a more complete descnption of the provisions,
among others, with respet to the natur and extent of the secunty for the bonds of this senes, the
rights, duties and obligations of the District, the Paying Agent and the Registered Owners, and the
terms and conditions upon which the bonds are issued and secured. The Registered Owner of this
bond assents, by acceptance hereof, to all of the provisions of the Bond Resolution.

It is certified and recited that all acts and conditions required by the Constitution and laws of
the State of California to exist, to occur and to be performed or to have been met precedent to and in
the issuing of the bonds in order to make them legal, valid and binding general obligations of the
Distrct, have been performed and have ben met in regular and due form as required by law; that
payment in full for the bonds has been received; that no statutory or constitutional limitation on
indebtedness or taxation has been exceeded in issuing the bonds; and that due provision has ben
made for levying and collecting ad valorem propert taxes on all of the taxable propert within the
District in an amount suffcient to pay principal and interest when due.

This bond shall not be valid or obligatory for any purose and shall not be entitled to any
security or benefit under the Bond Resolution until the Certificate of Authentication below has been
signed.
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IN WITNS WHREF, the Sout Pasadena Unified School Distrct, Los Angeles
County, California, has caused this bond to be executed on behalf of the Distrct and in their offcial
capacities by the manual or facsimile signaturs of the Prsident of the Board of Education of the
Distrct, and to be countersigned by the manual or facsimile signatur to the Secretar to the Board of
Education of the Distrct, all as of the date stated above.

SOUTH PASADENA UNIED SCHOOL
DISTRICT

By: (Facsimile Signature)
President, Board of Education

COUNTERSIGNED:

(Facsimile Signature)

Secretar to the Board of Education

CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described in the Bond Resolution referred to herein which has
been authenticated and registered on ,2010.

TRESURR AND TAX COLLECTOR OF
LOS ANGELES COUNTY, as Paying Agent

By: U.S. BANK NATIONAL ASSOCIATION, as
agent

By:
Authorized Signatory

QUALIFæD TAX-EXEMPT OBLIGATION

This Bond has been detennined to be a "qualified ta-exempt obligation" within the meaning of
Section 265(b )(3) of the Internal Revenue Code of i 986. as amended, by resolution of the District.
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ASSIGNMNT

For value received, the undersigned sells, assigns and transfers to (print or typewrite nae,
address and zip code of Transferee):
this bond and irevocably constitutes and appoints attorney to transfer this bond on the boks for
registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

Notice: The assignor's signature. to this assignment must correspond with the name as it
appears upon the within bond in every paricular, without alteration or any change
whatever, and the signature(s) must be guaranteed by an eligible guarantor institution.

Social Security Number, Taxpayer Identification Number or other identifying number
of Assignee:

Unless this certificate is presented by an authorize representative of The Depository Trust
Company to the issuer or its agent for registration of transfer, exchange or payment. and any
certificate issued is registered in the name of Cede & Co. or such other name as requested by an
authorize representative of The Depository Trust Company and any payment is made to Cede &
Co., ANY TRASFER, PLEDGE OR OTIR USE HEREOF FOR VALUE OR OTHRWISE BY
OR TO ANY PERSON is WRONGFU since the registered owner hereof, Cede & Co., has an
interest herein.
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LEGAL OPINON

The following is a tre copy of the opinion rendere by Stradling Yocca Carlson & Rauth, a

Professional Corporation in connection with the issuance of, and dated as of the date of the onginal
delivery of, the bonds. A signed copy is on file in my offce.

(Facsimile Signature)
Secretar to the Board of Education

(Form of Legal Opinion)
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(Form or Capital Apprecation Bond)

REGISTERED
NO.

REGISTERED
$

SOUTH PASADENA UNIFD SCHOOL DISTRICT
(LOS ANGELE COUNy, CALIFORNIA)

2010 GENERAL OBLIGATION REFUING BOND
(Ban Qualifed)

ACCRETION RATE:

. _ % per aIUum

MATURTY DATE:

August i,_

DATED AS OF:

,2010

CUSIP

REGISTERED OWNR: CEDE & CO.

DENOMINATIONAL AMOUNT:

MA TUTY VALUE:

The South Pasadena Unified School Distrct (the "District") in Los Angeles County,
California (the "County"), for value received, promises to pay to the Registered Owner named above,
or registered assign, the Maturity Value on the Maturity Date, each as stated above, such Maturty
Value being comprised of the Denomiational Amount and interest accreted thereon. This bond wil
not bear curnt interest but wil accrete interest, compounded on each Februar i and August 1,
commencing Februar i, 20 i i, at the Accretion Rate specified above to the Matuty Date, assuming
that in any such semianual period the sum of such compounded accreted interest and the
Denominational Amount (such sum being herein called the "Accreted Value") increases in equal
daily amounts on the basis of a 360-day year consisting of twelve 30-day month. Accreted Value
and redemption premium, if any, are payable in lawful money of the United States of America
without deduction for the paying agent services, to the person in whose name this bond (or, if
applicable, one or more predecessor bonds) is registered (the "Registered Owner") on the Register
maintained by the Paying Agent, initially U.S. Bank National Association, as agent of the Los
Angeles County Treasurer and Tax Collector. Accreted Value and redemption premium" if any, are
payable upon presentation and surrender of this bond at the designated offce of the Paying Agent.

This bond is one of an authorization of bonds issued by the Distrct pursuant to California
Governent Code Section 53550 et seq. (the "Act") for the purose of refunding a portion of its
outstanding $20,00,00 South Pasadena Unified School Distrct, Los Angeles County, California,
Election of 2002 General Obligation Bonds, Series 2003A, and to pay all necessary legal, financial,
and contingent costs in connection therewith. The bonds ar being issued under authority of and
pursuant to th. Act, the laws of the State of Californa, and the resolution of the Board of Education
of the District adopted on November 9, 2010 (the "Bond Resolution"). This bond and the issue of
which ths bond is one ar general obligations of the District payable as to both principal and interest
solely from the proceds of the levy of ad valorem taxes on all propert subject to such taxes in the
Distrct, which taxes ar unlimited as to rate or amount.
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The bonds of this issue are comprised of $ principal amount of Curnt Interest

Bonds (each a "Curent Interest Bond") and Capital Appreciation Bonds, of which this bond is a par,
in the Denominational Amount of $ and the Maturty Value of$

This bond is exchangeable and transferable for bonds of like tenor, maturty and Transfer
Amount (as defined in the Bond Resolution) and in authorized denomiations at the designated offce
of the Paying Agent, by the Registered Owner or by a person legally empowered to do so, upon
presentation and surnder hereof to the Paying Agent, together with a request for exchange or an
assignent signed by the Registered Owner or by a person legally empowered to do so in a form
satisfactory to the Paying Agent, aU subject to the terms, limitations and conditions provided in the
Bond Resolution. AIl fees and costs of transfer shall be paid by the transferor. The District and the
Paying Agent may deem and treat the Registered Owner as the absolute owner of this bond for the
purose of receiving payment of or on account of principal or interest and for all othr purposes, and
neithr the District nor the Paying Agent shaII be afected by any notice to the contrar.

Neither the Distrct nor the Paying Agent wil be required (a) to issue or transfer any bond
during a period beginning with the opening of business on the 16th business day next preceding

either any Bond Payment Date or any date of selection of bonds to be redeemed and ending with the
close of business on the Bond Payment Date or day on which the applicable notice of redemption is
given or (b) to trnsfer any bond which has been selected or called for redemption in whole or in
part.

The Capital Appreciation Bonds are not subject to redemption prior to maturity.

Reference is made to the Bond Resolution for a more complete description of the provisions,
among others, with respet to the nature and extent of th security for the Capital Appreiation Bonds
of this series, the rights, duties and obligations of the Distrct, the Paying Agent and the Registered
Owners, and the tenns and conditions upon which the bonds ar issued and securd. The Registered

Owner of this bond assents, by acceptance hereof, to all of the provisions of the Bond Resolution.

It is certified and recited that all acts and conditions required by the Constitution and laws of
the State of California to exist, to occur and to be performed or to have been met precedent to and in
the issuing of the bonds in order to make them legal, valid and binding general obligations of the
Distrct, have been perfonned and have been met in regular and due form as require by law; that
payment in full for the bonds has been received; that no statutory or constitutional limitation on
indebtedness or taxation has ben exceeded in issuing th bonds; and that due provision has been

made for levying and coIlecting ad valorem propert taxes on all of the taxable propert within the
District in an amount suffcient to pay principal and interest when due.

This bond shall not be valid or obligatory for any purpse and shall not be entitled to any
securty or benefit under the Bond Resolution until the Certificate of Authentication below has been
signed.
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IN WI WHREOF, the South Pasadena Unified School Distnct, Los Angeles
County, California, has caused this bond to be executed on behalf of the Distrct and in their offcial
capacities by the manual or facsimile signatures of the Prsident of the Board of Education of the
Distrct, and to be countersigned by the manual or facsimile signatue of the Secretar to the Board
of Education of the Distrct, all as of the date stated above.

SOUT PASADENA UNIFIED SCHOOL
DISTRICT

By: (Facsimile Signature)
President, Board of Education

COUNTERSIGNED:

(Facsimile Signature)

Secretar to the Board of Education

CERTIFICATE OF AUTNTICATION

This bond is one of the bonds describe in the Bond Resolution referred to herein which has

been authenticated and registered on ,2010.

TREASURR AND TAX COLLECTOR OF
LOS ANGElE COUNTY, as Paying Agent

By: U.S. BANK NATIONAL ASSOCIATION, as
agent

By:
Authorized Signatory

QUALIFIED TAX-EXMP OBLIGATION

This Bond has been detennined to be a "qualified tax-exempt obligation" within the meaning of
Section 265(b)(3) of the Internal Revenue Code of i 986, as amended, by resolution of the District.
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ASIGNMNT

For value reeived, the undersigned sells, assigns and transfers to (print or typewrte name,
address and zip code of Tranferee):
this bond and irrevocably constitutes and appoints attorney to transfer this bond on the books for
registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

Notice: The assignor's signature to this assignent must correspond with the name as it
appears upon the within bond in every paricular, without alteration or any change
whatever, and the signature(s) must be guaranteed by an eligible guarantor institution.

Social Security Number, Taxpayer Identification Number or other identifying number
of Assignee:

Unless this certificate is presente by an authorized representative of The Depository Trust
Company to the issuer or its agent for registration of transfer, exchange or payment, and any
certificate issued is registered in the name of Cede & Co. or such other nae as requested by an
authorized representative of The Depository Trust Company and any payment is made to Cede &
Co., ANY TRNSFER, PLEDGE OR OTHR USE HEREOF FOR VALUE OR OTIRWISE BY
OR TO ANY PERSON IS WRONGFU since the registere owner hereof, Cede & Co., has an
interest herein.
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LEGAL OPINON

The following is a tre copy of the opinion rendered by Stradling Yocca Calson & Rauth, a
Professional Corporation in connection with the issuance of, and dated as of the date of the original
delivery of, the bonds. A signed copy is on file in my offce.

(Facsimile Signatu)
Secretar to the Board of Education

(Fonn of Legal Opinion)
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SECTION 11. Deliverv or RefundilU Bonds. The proper offcials of the Distrct shall
cause the Refuding Bonds to be prepard and, following their sale, shall have the Refunding Bonds
signed and delivered, together with a tre trancnpt of proceedings with reference to the issuance of

the Refunding Bonds, to the onginal purchaser upon payment of the purchase price therefor.

SECTION 12. Deposit or Proc of Reruiidinp Bonds: Escrow A2reement. An amount
of the net preeds from the sale of the Refunding Bonds necessar to purchase the Federal

Securties suffcient to refund the Refunded Bonds shall be trferrd to the Escrow Agent for

deposit in the escrow fund (the "Escrow Fund") established under the Escrow Agreement, which
amount, together with an amount or amounts of cash held unnvested therein, shall be suffcient to
refund the Refunded Bonds all as set fort in a certificate of an Authorzed Offcer. Premium or
proceeds of the sale of the Refunding Bonds necessar to pay all or a portion of the costs of issuing
the Refunding Bonds may be deposited in a fund held by the Paying Agent and known as "South
Pasadena Unified School District 2010 General Obligation Refunding Bonds Cost of Issuance Fund"
(the "Cost of Issuance Fund") and shall be kept separte and distinct from all other District funds,
and those procs shall be used solely for the purpose of paying costs of issuance of the Refunding
Bonds.

Any accrued interest and premium received by the District from the sale of the Refunding
Bonds shall be kept separate and apar in the fund hereby created and established and to be

designated as the "South Pasadena Unified School Distrct 20 i 0 General Obligation Refunding
Bonds Debt Service Fund" (the "Debt Service Fund") for the Refunding Bonds and use only for
payments of Prncipal and interest on the Refunding Bonds. The Debt Service Fund shall be held by
the County. Money on deposit in the debt service fund established for the Refunded Bonds collected
to make the payments on the Refunded Bonds due on and after February 1,2011 (i) may be used to
pay the debt service due on and after Februar 1, 20 i i on any Prior Bonds not to be refunded from
proceeds of the Refunding Bonds, (ii) may be transferred to the Escrow Fund and applied as set fort
in the Escrow Agreement or (Hi) may be used to pay Pnncipal of and interest due, if any, on the
Refunding Bonds. Any premium received by the Distrct from the sale of the Refunding Bonds may
be trnsferred to the Debt Service Fund or applied to the payment of cost of issuance of the
Refunding Bonds, or some combination of deposits. Any excess proceds of the Refunding Bonds

not needed for the authonzed puroses set fort herein for which the Refunding Bonds are being

issued shall be transferred to the Debt Service Fund and applied to the payment of the Pnncipal of
and interest on the Refunding Bonds. If, after payment in full of the Refunding Bonds, there remain
excess procs, any such excess amounts shall be trnsferred to the general fund of the Distrct.
Notwithstanding any of the foregoing, the provisions of this Section 12 as they relate to the dispersal
and allocation of moneys on deposit in the debt service funds established for the Refunded Bonds
collected to pay the interest and Principal due on and after February 1, 20 i i on the Refuded Bonds
and the provisions of this Section i 2 as they relate to the application of any premium reeived by the
Distrct from the sale of the Refunding Bonds may be amended by the Puchase Contrct or the
Official Statement so long as the transactions contemplated by such amendment are in compliance
with the provisions of the Act.

The moneys in the Debt Service Fund, to the extent necessary to pay the pnncipal and
Matuty Value of and interest on the Refunding Bonds as the same become due and payable, shall be
transferred by the Treasurer and Tax Collector of th County, to the Paying Agent which, in tur,
shall pay such moneys to DTC to pay the principal and Maturity Value of and interest on the
Refunding Bonds. DTC wil thereupon make payments of Principal and interest on the Refunding
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Bonds to the DTC Paricipants who wil thereupon make payments of Principal and interest to the
beneficial owners of the Refuding Bonds. Any moneys remaining in the Debt Service Fund aftr
the Refuding Bonds and the interest thereon have been paid, or provision for such payment has been
made, shall be tranferred to the general fund of the Distrct.

Except as required below to satisfy the requirements of Section 148(f) of the Internal
Revenue Code of 1986, as amended (the "Code"), interest eaed on the investment of monies held
in the Debt Service Fund shall be retained in the Debt Service Fund and used to pay principal and
interest on the Refunding Bonds when due.

SECTION 13. Rebate Fund.

(a) General. If necessar, there shall be created and established a speial fund designated

the "South Pasadena Unified School Distrct 2010 General Obligation Refunding Bonds Rebate

Fund" (the "Rebate Fund"). All amounts at any time on deposit in the Rebate Fund shall be held in
trst, to the extent required to satisfy the requirement to make rebate payments to the United States
(the "Rebate Requirement") pursuant to Section 148 of the Internal Revenue Code of 1986, as
amended (the "Code"), as the sae may be amended from time to time, and the Treasur Regulations
promulgated thereunder (the "Rebate Regulations"). Such amounts shall be fre and clear of any lien
hereunder and shall be governed by this Section and Section 14 of this Resolution and by the Tax
Certificate concerning certain mattrs pertining to the use and investment of proceeds of the
Refunding Bonds, executed and delivered to the District on the date of issuance of the Refunding
Bonds, including any and all exhibits attached thereto (the 'Tax Certificate").

(b) Deposits.

(i) Within forty-five (45) days of the end of each fift Bond Yea (as such tenn

is defined in the Tax Certificate) (1) the District shall calculate or cause to be calculated with
respect to the Refunding Bonds the amount that would be considere the "rebate amount"
within the meaning of Section 1.148-3 of the Rebate Regulations, using as the "computation
date" for this purpose the end of such five Bond Year, and (2) the District shall deposit to the
Rebate Fund from deposits from the District or from amounts available therefor on deposit in
the other funds established hereunder, if and to the extent required, amounts suffcient to cause
the balance in the Rebate Fund to be equal to the "rebate amount" so calculate.

(ii) The District shall not be required to deposit any amount to the Rebate Fund in

accordance with the preceding sentence if the amount on deposit in the Rebate Fund prior to
the deposit require to be made under this subsection (b) equals or exceeds the "rebate
amount" calculated in accordace with the precding sentence. Such excess may be
withdrawn from the Rebate Fund to the extent pennitted under subsetion (g) of this Section.

(ii) The Distrct shall not be requird to calculate the "rebate amount" and the
District shan not be required to deposit any amunt to the Rebate Fund in accordance with this
subsection (b), with respect to all or a portion of the proceeds of the Refunding Bonds
(including amounts trated as the proceeds of the Refuding Bonds) (1) to the extent such
proceeds satisfy the expenditure requirements of Section 148(f)(4)(B) or Section 148 (f)4)(C)
of the Code or Section 1.148-7(d) of the Treasury Regulations or the small issuer exception of
Section 148(f)(4)(D) of the Code, whichever is applicable, and otherwise qualify for the
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exception of the Rebate Requirment pursuant to whichever of said sections is applicable, or
(2) to the extent such proceeds are subject to an election by the District under
Section 148(t)(4)(C)(vii) of the Code to pay a one and one-half percent (1 ~%) penalty in lieu
of aritrage rebate in the event any of the percentage expenditur requirments of

Section.148(t)(4)(C) are not satisfied, or (3) to the extent such proceeds qualify for the
exception to arbitrage rebate under Section 148(t)(4)(A)(ii) of the Code for amounts in a "bona
fide debt service fund." In such event, and with respect to such amounts, the District shall not
be required to deposit any amount to the Rebate Fund in accordance with this subsection (b).

(c) Withdrwal Following Payment of Refunding Bonds. Any fuds remaining in the
Rebate Fund after redemption of all the Refuding Bonds and any amounts describe in pargraph
(ii) of subsection (d) of this Section, including accrued interst, shall be transferred to the General
Fund of the District.

(d) Withdrawal for Payment of Rebate. Subject to the exceptions contained in subsection
(b) of this Section to the requirement to calculate the "rebate amount" and make deposits to the
Rebate Fund, the District shall pay to the United States, from amounts on deposit in the Rebate Fund,

(i) not later than sixty (60) days after the end of (a) the fifth (5th) Bond Year,

and (b) each fifth (5th) Bond Year thereafter, an amount that, together with all previous rebate
payments, is equal to at least 90% of the "rebate amount" calculated as of the end of such
Bond Year in accordance with Section 1.48-3 of the Rebate Regulations; and

(ii) not later than sixty (60) days after the payment of all Refunding Bonds, an

amount equal to one hundrd percent (i 00%) of the "rebate amount" calculated as of the date
of such payment (and any income attibutable to the "rebate amount" determined to be due and
payable) in accordance with Section i .148-3 of the Rebate Regulations.

(e) Rebate Payments. Each payment required to be made pursuant to subsection (d) of
this Section shall be made to the Internal Revenue Service Center, Ogden, Utah 84201, on or before
the date on which such payment is due, and shall be accompanied by Internal Revenue Service Form
8038-T, such form to be prepar or cause to be prepared by or on behalf of the Distrct.

(t) Deficiencies in the Rebate Fund. In the event that, prior to the time of any payment

required to be made from the Rebate Fund, the amount in the Rebate Fund is not suffcient to mak
such payment when such payment is due, the Distrct shall calculate the amount of such deficiency
and deposit an amount equal to such deficiency into the Rebate Fund prior to the time such payment
is due.

(g) Withdrawals of Excess Amount. In the event that immediately following the
calculation requird by subsection (b) of this Section, but prior to any deposit made under said
subseetion, the amount on deposit in the Rebate Fund exceeds the "rebate amount" calculated in
accordance with said subsection, upon writtn instrctions from the District, the District shall
withdraw the exces from the Rebate Fund and credit such excess to the Debt Service Fund.

(h) Record Retention. The Distrct shall retain recrds of all detenninations made
hereunder until thee years after the retirement of the Refunding Bonds.
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(i) Surival of Defeaance. Notwithstanding anything in this Resolution to the contrar,
the Rebate Requirement shall surive the payment in full or defeasance of the Refunding Bonds.

SECTION 14. Security for the Refundlmi Bonds. There shall be levied on all the taxable
property in the Distrct, in addition to all other taxes, a continuing direct ad valorem ta annually
during the period the Refuding Bonds are outstanding in an amount suffcient to pay the principal
and Maturity Value of and interest on the Refunding Bonds when due, which moneys when collected
wil be placed in the Debt Service Fund of the Distrct, which fund is irrvocably pledged for the
payment of the Prncipal and Matuty Value of and interest on the Refunding Bonds when and as the

same fall due. The District covenants to cause Los Angeles County to take all actions necessar to
levy such ad valorem tax in accordance with this Section 14 and Section 53559 of the Act.

SECTION 15. Arbitrae:e Covenant. The Distrct wil restrict the use of the proceeds of the
Refunding Bonds in such maner and to such extent, if any, as may be necessar, so that the
Refunding Bonds wil not constitute arbitrage bonds under Section i 48 of the Code and th
applicable regulations prescribed under that Section or any predessor section.

SECTION 16. Lee:slative Determinations. The Board determines that all acts and
conditions necessar to be performed by the Board or to have been met precedent to and in the
issuing of the Refunding Bonds in order to make them legal, valid and binding general obligations of
the Distrct have ben performed and have been met, or wil at the time of delivery of the Refunding
Bonds have been performed and have been met, in regular and due form as require by law; and that
no statutory or constitutional limitation of indebtedness or taxation wil have been exceeded in the
issuance of the Refunding Bonds. Furthermore, the Board finds and determines pursuant to Section
53552 of the Act tht the prudent management of the fiscal affairs of the District requires that it issue
the Refunding Bonds without submitting the question of the issuance of the Refunding Bonds to a
vote of the qualified electors of the District.

SECTION 17. Offcial Statement. The Preliminar Offcial Statement relating to the
Refunding Bonds, substantially in the form on file with the Secretar to the Board is hereby approved
and the Authorized Offcers, each alone, ar hereby authorized and directed, for and in the name and

on behalf of the Distrct, to deliver such Preliminar Offcial Statement to the Underwriter to be used
in connection with the offering and sale of the Refunding Bonds. The Authorized Ofcers, each
alone, are hereby authorized and directed, for and in the name and on behalf of the Distrct, to deem
the Prelimina Ofcial Statement "final" pursuant to i 5c2- i 2 of the Securities Exchange Act of
i 934, prior to its distrbution and to execute and deliver to the Underwriter a final Offcial Statement,
substantially in the form of the Preliminar Offcial Statement, with such changes therein, deletions
therefrom and modifcations thereto as the Authorized Offcer executing the same shall approve. The
Underwriter is hereby authorized to distrbute copies of the Preliminar Offcial Statement to persons
who may be interested in the purchase of the Refuding Bonds and is directed to deliver copies of
any final Offcial Statement to the purchasers of the Refunding Bonds. Execution of th Offcial
Statement shaH conclusively evidence the Distrct's approval of the Offcial Statement.

SECTION 18. Inurance. In the event the Distrct purchases bond insurace for the
Refunding Bonds, and to the extent tht the Bond Insurer makes payment of the Principal, interest or
Accreted Value of the Refunding Bonds, it shall beome the Owner of such Refunding Bonds with
the right to payment of Prncipal, interest or Accreted Interest on the Refunding Bonds, and shall be
fully subrogated to an of the Owners' rights, including the Owners' rights to payment thereof. To
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evidence such subrogation (i) in the case of subrogation as to claims that were past due interest
components, the Paying Agent shall note the Bond Insurer's rights as subrogee on the registration
books for the Refunding Bonds maintained by the Paying Agent upon receipt of a copy of the
cancelled check issued by the Bond Insurer for the payment of such interest to the Owners of the
Refuding Bonds, and (ii) in the cas of subrogation as to claims for past due Prncipal or Accreted
Value, the Paying Agent shall note the Bond Insurr as subrogee on the registration books for the
Refuding Bonds maintained by the Paying Agent upon surrnder of the Refuding Bonds by the
Owners thereof to the Bond Insurr or the insurance trstee for the Bond Insurer.

SECTION 19. Defeasnce. All or any portion of the outstanding maturities of the
Refunding Bonds may be defease prior to maturity in the following ways:

(a) Cash: by irrevocably depositing with an independent escrow agent selected by the
District an amount of cash which together with amounts then on deposit in the Debt Service Fund is
suffcient to pay all Refunding Bonds outstanding and designted for defeasance (including all
Prncipal, Accreted Value and interest represented thereby and prepayment premiums, if any) at or
before their maturity date; or

(b) Governent Obligations: by irrevocably depositing with an independent escrow
agent selected by the Distrct noncallable Governent Obligations, together with cash, if required, in
such amount as wil, in the opinion of an independent certified public acountat, together with
interest to accrue thereon and moneys then on deposit in the Debt Service Fund together with the
interest to accrue thereon, be fully suffcient to pay and discharge all Refunding Bonds outstanding
and designated for defeasance (including all Prncipal, Accreted Value an interest represented
thereby and prepayment premiums, if any) at or before their maturity date;

then, notwithstanding that any of such Refunding Bonds shall not have been surrndered for
payment, all obligations of the District with respect to all such designated outstanding Refunding
Bonds shall cease and terminate, except only the obligation of the Paying Agent or an independent
escrow agent selected by the District to payor cause to be paid from funds deposited pursuant to
paragraphs (a) or (b) of this Section, to the Owners of such designated Refunding Bonds not so
surndered and paid all sums due with respet thereto.

For purposes of this Section, Governent Obligations shall mean:

Direct and general obligations of the United States of America (which may consist of
obligations of the Resolution Funding Corpration that constitute interest strips), or obligations that
are unconditionalIy guaranteed as to principal and interest by the United States of America, or
"prerefunded" municipal obligations rated in the highest rating category by Mooy's Investors
Service or Standard & Poor's. In the case of direct and general obligations of the United States of
America, Governent Obligations shall include evidences of direct ownership of proportionate
interests in future interest or principal payments of such obligations. Investments in such
proportionate interests must be limite to circumstaces where (a) a ban or trst company acts as
custodian and holds the underlying United States obligations; (b) the owner of the investment is the
real par in interest and has the right to proceed directly and individually against the obligor of the

underlying United States obligations; and (c) the underlying United States obligations ar held in a

special account, segregated from the custodian's general assets, and are not available to satisfy any
claim of the custodian, any person claiming though the custodian, or any person to whom the
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custodian may be obligated; provided that such obligations are rated or assessed "AAA" by Standar
& Poor's or "Aaa" by Moody's Investors Service.

SECTION 20. Other Actions. Determiations and ADDrovals.

(a) Ofcers of the Board, District Offcials and staff are hereby authonzed and directe,

jointly and severally, to do any and all things and to execute and deliver any and all documents which
they may deem necessa or advisable in order to procee with the issuance of the Refunding Bonds
and otherwise car out, give effect to and comply with the terms and intent of this Resolution. Such
actions heretofore taken by such offcers, offcials and staff are hereby ratified, confirmed and

approved.

(b) The Board hereby finds and determines that both the total net interest cost to maturty
on the Refunding Bonds plus the pnncipal amount of the Refunding Bonds wil be less than the total
net interest cost to matunty on the Refunded Bonds plus the principal amount of the Refuded
Bonds.

(c) The Board anticipates that the Refunding Bonds wil be redeemed on the first
optional prepayment date of such Refunded Bonds following the issuance of the Refunding Bonds.

(d) The Board hereby appoints U.S. Ban National Association as Escrow Agent for the
Refunding Bonds and authorizes the preparation of the Escrow Agreement by Bond Counsel. The
Authorized Offcers, each alone, are hereby authorized to execute the Escrow Agreement with such
changes as they shall approve, such approval to be conclusively evidence by such individual's
execution and delivery thereof.

(e) The Board hereby appoints Stradling Yoca Carlson & Rauth, a Professional
Corpration, San Francisco, California, as Bond Counsel and Disclosure Counsel to the Distrct, and
Piper Jaffay, El Segundo, California, as Underwnter, and Keygent LLC, El Segudo, California, as
financial advisor, all with respect to the issuance of the Refunding Bonds.

(t) Notwithstanding any other provisions herein, the provisions of this Resolution may

be amended by the Purchase Contract and the Offcial Statement; if the Puhas Contract so
provides, the Refunding Bonds may be issued as crossover refunding bonds pursuant to Section
53558(b) of the Governent Code.

SECTION 21. Desimation as Qualified Tax-ExemDt Oblieation. Basd on the following
representations, the Refuding Bonds are hereby designated as "qualified tax-exempt obligations"
within the meaning of Section 265(b)(3) of the Code: (i) the'Refunding Bonds are not private activity
bonds within the meaing of Section 14l of the Code; (ii) the Distrct, together with all of its
subordinate entities, has not issued obligations (oter than those obligations described in clause (iv)
below) in the calendar year in which the Refunding Bonds are issued the interest on which is
excluded from grss income for federal income ta puroses under Section 103 of the Code; (Hi) the
District reasnably anticipates that it, together with its subordinate entities, wil issue durng the
remainder of the calenda year in which the Refunding Bonds ar issued obligations (other than those
obligations descnbed in clause (iv) below) the interest on which is excluded from gross income for
federal income tax puroses under to Section l 03 of the Code which, when aggregated with all
obligations descnbe in clause (ii) above, wil not exceed an aggregate principal amount of
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$30,000,000; (iv) and notwithtading clauses (ii) and (ii) above, the Distrct and its subordinate
entities may have issued in the calenda year in which the Refuding Bonds are issued and may
continue to issue durng the remainder of th calendar year in which the Refunding Bonds are issued

private activity bonds other th qualified 501 (c)(3) bonds as defined in Section 145 of the Code.

SECTION 22. Action Regardie Oualifed Tax-Exempt Oblil!stion. Appropriate
offcials of the District are hereby authorize and directed to take such other actions as may be
necessar to designate the Refunding Bonds as "qualified tax-exempt obligations," including, if
either deemed necessar or appropriate, placing a legend to such effect on the form of Refunding
Bonds in such form as either deemed necessar or appropriate.

SECTION 23. Resolution to the County. The Secreta to this Board is hereby directed to
provide a certified copy of this Resolution to the Treasurer and Tax Collector of Los Angeles County
immediately following its adoption.

SECTION 24. Continuin2 Disclosure. The District hereby covenants and agrees that it wil
comply with and car out all of the provisions of that certin Continuing Disclosur Certificate
executed by the Distrct and dated the date of issuance and delivery of the Refunding Bonds, as

originally executed and as it may be amended from time to time in accordance with the term thereof.
Any Bondholder may take such actions as may be necessar and appropriate, including seeking
mandate or specific performance by court order, to cause the District to comply with its obligations
under this Section. Noncompliance with this Section shall not result in aceleration of the Refunding
Bonds.

SECTION 25. Recitals. All the recitals in this Resolution above are true and correct and
this Board so finds, determines and represents.

30

DOCSF178834v 1/02200-0 i



SECTION 26. Effective Date. This Resolution shall take effect immediately upon its
passage.

PASED AN ADOPTD this 9th day of November, 2010, by the following vote:

AYE: 5
NOES: 0
ABSENT: 0
ABSTENTIONS: 0

esident, Board of Education
South Pasadena Unified School Distrct

Attest:

r to the Board of Education

Pasadena Unified School Distrct
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SECRETARY'S CERTIFICATE

I, JOEL SHAPIRO , Secretar to the Board of Education of the South Pasadena Unifed
School District, hereby certfy as follows:

The foregoing is a full, tre and correct copy of a resolution duly adopted at a regular

meeting of the Board of Education of said Distrct duly and regularly and legally held at the regular
meeting place thereof on November 9, 2010, of which meeting all of the members of the Board of
said District had due notice and at which a quorum was present.

I have carefully compared the same with the original minutes of said meeting on fie and of
record in my offce and the foregoing is a full, true and correct copy of the original resolution
adopted at said meetig and entered in said minutes.

Said resolution has not been amended, modified or rescinded since the date of its adoption,
and the same is now in full force and effect.

Dated: November 9,2010
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